FORM D ‘ [T/ 62S 6

UNITED STATES OMB APPROVAL

SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, ).C. 20549 Expires: April 30, 2008

Estimated average burden
FORMD hours per response: . . .. .. 16.00

— NOTICE OF SALE OF SECURITIES SEC USE ONLY

PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED |
07080791

Name of Offering: ([J check if this is an amendment and name has changed, and indicate change.)

Common Stock A

Filing Under (Check box(es) that apply):  [J Rule 504 [ Rule 505 K Rule 506 [ Section 4(5) “‘ ,U@
Type of Filing: [} New Filing ] Amendment K RECRN,,.
=

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer \ NV oL %\
Name of Issuer ([ check if this is an amendment and name has changed, and indicate change.) %\ vy )
Annie Creamcheese of Las Vegas [, Inc. X

Address of Executive Offices (Number and Street, City, Zip Code) Telephone Number n

3111 Bell Aire Drive, Las Vegas, NV 89109 (202) 246-2626\

(if different from Executive Offices)

Brief Description of Business
Vintage clothing and accessories

Type of Business Organization
X corporation [ limited parinership, already formed [ timited liability company, already formed

[1 business trust O limited partnership, to be formed [ other (please specify): [#]n)
Month Year vy IOGE‘S,QF'

Actual or Estimated Date of Incorporation or Organization: 09 07 [ Actual (1 Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S, Postal Service abbreviation for State; OCT‘Z 6 2087
CN for Canada; FN for other foreign jurisdiction) NV T IOF .
CUI\

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (lnclu.l“d'ing Area Code)
|
|

GENERAL INSTRUCTIONS HNAN

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C. 77d(6).

When to File: A notice must be filed no later than 15 days afier the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange
Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is due, on the date it was
mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street N'W., Washington, D.C, 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be photocopies of the
manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes (hereto, the |
information requested in Part C, and any matenal changes from the information previously supplied in Pans A and B. Part E and the Appendix need not be filed with the SEC.

Fiting Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and have adopted
this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been made. If a state requires the
payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in the appropriate stales in
accordance with the state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not vesult in a loss of the federal exemption. Conversely, failure to file the appropriate federal notice will
not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Potential persons who are to respond to the collection of information contained in this form are not
required to respond unless the form displays a currently valid OMB control number.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

*  Each promoter of the issuer, if the issuer has been organized within the past five years;

¢ Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;

»  Each executive officer and director of corporate issuers and of corporale general and managing partners of partnership issuers; and

¢  Each general and managing partner of a partnership issuers.

Check Box(es) that Apply: [ Promoter B4 Beneficial Owner [X] Executive Officer A Director  [J General and/or Managing Partner
Full Name (Last naste first, if individual)

Bauman, Garrett

Business or Residence Address (Number and Street, City, State. Zip Code)

3279 M Street, Washington, D.C. 20007

Check Box{es) that Apply: O Promoter X1 Beneficial Owner [ Executive Officer X Director [ General and/or Managing Partner
Full Name (Last name first, if individual)

Lee, Baochau

Business or Residence Address (Number and Street, City, State, Zip Code)

3279 M Street, Washington, D.C. 20007

Check Box{es) that Apply: [ Promoter B3 Beneficial Owner [ Executive Officer O Director {1 General andfor Managing Parmer
Full Name (Last name first, if individual)

Ternisky, Michael J.

Business or Residence Address (Number and Street, City, State, Zip Code)

6711 Whittier Avenue, McLean, VA 22101

Check Box(es) that Apply: [] Promoter 3 Beneficial Owner [ Executive Officer [ Direcior O General and/or Managing Partner
Full Name {Last name first, if individual)}

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: 3 Promoter [ Beneficial Owner [ Executive Officer [ pirector [ General and/or Managing Partner
Full Name (Last name first, if individual}

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [1 Executive Officer [ Director  [J General and/or Managing Partner
Full Name {Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box{es) that Apply: [ Promoter ] Beneficial Owner O Executive Officer 3 Directer [ General and/or Managing Partner
Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State. Zip Code)

Check Box(es) that Apply: ] Promoter [ Beneficial Qwner ] Exccutive Officer 1 Director [3 General and/or Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
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B. INFORMATION ABOUT OFFERING

Yes
1. Has the issuer sold. or does the issuer intend to sell, to non-accredited inveslors in this offering? ................ O
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?......oooooiiiinmnn
Yes
3. Does the offering permit joint ownership of a Single unit? ... e, 124

4. Enter the information requested for each person who has been or will be paid or given, directly or
indirectly, any commission or similar remuneration for solicitation of purchasers in connection with sales
of securities in the offering. 1f a person o be listed is an associated person or agent of a broker or dealer
requested with the SEC and/or with a swate or states, list the name of the broker or dealer. If more than
five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the
information for that broker or dealer only.

No

¢

$100,000
No

a

Full Name (L.ast name first, if individual)
N/A

Business or Residence Address (Number and Street, City, State. Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends te Solicit Purchasers

[Check “All States” or check Individual SIBIES) ...cvirivivereeeeeeee et s e e s s

L0 (k0O a0 RO wcad cod endO mead mead w0 ©ald
w O e O a0 wsiO xkviO wasO g0 o0 A]O vy O (vNi0O
MO wel0 O O ™ 0 omO w0 N0 wojy0d (om0 1ox10
Ry O saOd e a0 om0 wnd vnO wvald wall wvid wn D

. Al States

Hy 00 oo O
s 0 moid
for)1 0 [pa} O
(wyid (er) O

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

[Check “All States™ or check individual STATES) .....ovicree e s s

(a0 (aki0d [azI0 aR10 cald (cotd enOd med mcall 0O ©ad
w O 0O paO kO kv wad Meld ol a0 v O N0
MO el w10 w0 O o O NoO wol0O (oH O [0k 0
ml1 O sad o0 maO O wnO (vnO vad waO wvid ws O3

.. All States

i) O op O
ms13d Mol
jori O (pA] O3
wyld (R O

Full Name (Last name first, if individual}

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

[Check “All States” or check individual STAES) cociiiiiiiiriii i et e s s et

(AL 0 (a0 (az10 [(AR)O (calD cod (ecnO g0 mcld Fu 0O a0
mwy O om0 pabdD kO kv waO ™0 o0 A v O im0
MmO Nl w10 ey o 0 oiswid IO (N3 NolO w10 (oK1 0
RO saO s mMO a0 wnd wvnQ va@d wa wid wn O

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of securilics included in this offering and the total amount already sold.
Enter “0” if answer is “none” or “zero.” ! the transaction is an exchange offering, check this box [J and
indicate in the column below the amounts of the securities offered for exchange and already exchanged.

Type of Security Aggregale
Offering Price

[0 STV Uy PT U oV OO VOO US POV OOV OUOR VTP )

Amount Already
Seld

X Common O Preferred

Convertible Securities (INCIUGINE WAITANIS ... cooevoerver ettt s s bs s s e b st s sansseasseanes 5

PartNErSRID IMTEIESIS. c.vvvvvuevaioreesersssssesansssrmsssasssemesessemecsesse e st meceeesesbdsabb b L s b b a e b8 e nh s mnsarsineranes B

Other (Specify: Condominium units to be managed by an affiliate of the Seller) ..........o...... et e 5

Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the
number of persons who have purchased securities and the aggregate dollar amount of their purchases on
the total lines. Enter “0” if answer is “none” or “zero.”

Number of
Investors

ACCTEAIIE TNVESLOTS .. octieciiiiiiiiii i iisisreatrtsrssrsras s bnasresrsrasamsesessasaesmaes semramreenes sennd hsLae A ia b A A b a e Rt eTa s v prm e s aas et en s 1

Non-accredited Investors

Aggregate Dollar
Amount of
Purchases

$ 200,000

Total (for filings under Rule 504 0NlY) ..o e

Answer also in Appendix, Column 4, il filing under ULOE.

If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first
sale of securities in this offering. Classify securilics by type listed in Part C — Question 1.

Type of
Type of offering Security
RUIE 505 1.t etiermiee et eie et et aec et e b s e e e s et bbb e h St s b s e s SR eA TSR TP r S E SRR aR R b e e Rt et s R e A e oe St

Dollar Amount
Sold

REZUIALION A oo e e bbb a4 174 g R £ o eSS o2t RS R e

RULE S04 < a e et s e v e e e d S ea e s E e e e E e e e AR R e

TOLALL v veereeeeeeeerestesateees et mee et aeasesaaseesasseabeessseeassesbe sabbnabaRbe s R eR et e rag e s e b e Sh RS nheae s s enbe e s tesreneatnen

o8 &9 s e

a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities in
this offering. Exclude amounts relating solely to organization expenses of the issuer. The information
may be given as subject to future contingencies. [f the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.

TrANSTEE AZENE'S FEES ..eviiiiirctiiret et ee e s e e b b e e e e £ St e

Printing and ENZraving COSIS ... o it e b er b b S oAb

LEZAL FEES ..ottt e st ot ra it b st e e en b R b AR A PR e e b b
ACCOUMLINE FEES...o.evvieertve v ce et e et ceeetene e nresteneene et s oo sed s 1EEEA 8L E 4104 H 4440457404072 545 2824520 SRR e £ S 12 e e ea s e b b e
Sales Commissions (specify finders’ fees SEPArAICLY) ... e s

Other Expenses (identify) (Blue Sky fIlINg fees) ..o e s s

RROOOOODO

TTOUAL .. e ettt e e ee it ere s teassasraesasnnesemenrn aemsss saanssesanbessemseeessnsemnen bs ok Aabaae s s thberesrEhae s bae b e s d pnn s e e e bs nn bt eemeeeanne s

40f9
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C - Question 1
and total expenses fumished in response to Part C — Queslion 4.a. This difference is the “adjusted
2ross Proceeds 10 1he ISSUBL. ... ettt s e e

Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C - Question 4.b above.

SALATTES ANA TEES +onvvrmssree s e eeeeeeeeeeeeeesseemee st eeesemseerasseeseesaseeemeeeesesabs et atsaesssebrassessansesmnen s ebasnmsssnsasassassanen O
PUICHASE OF TEAL ESLALE ......cvvevcieveieecevsestseaetsetre et ers s ses st sre e eem s ente s er s s e sbd bbb as bbb b er bbb r s (H
Purchase, rental or leasing and installation of machinery and equipment............ccccciiiinrnc, D
Construction or leasing of plant buildings and facililies ... ..o O

Acquisition of other businesses (including the value of securities involved in this offering that may be

used in exchange for the assets or securities of another issuer pursuant to @ METZET) ..o veeecariesecarienenes H
Repayment OF INAEDIEATIESS ...cv.vruererrecrvreeemeee e ecscecscosceseassesecoeeseomeascsenss s st sa s s b s s O
WOLKINE CAPIA 1vvvvvortrveerrrstevssss sessseassssssssessesssssessesnsessasasssssreseseessos sbs st sasssesnessassrasssesormsen sessassasssssnmassssnssasen O
Other (specify): O

O
COLIMI TOLAIS .o eeoverveeereeesesseveoeer e emeseseeseesee st eseeesee st eseesmmseesemesasensesabe st ssstnsssemsssssssassasssnssnssessasanssssssenase L]

Total Payments Listed (column totals added).. ... e

So0f9

Payments 10

$199,750.00

Officers,

Directors, & Payments o

Affiliates Others

$ O s

$ 0O s

$ O s

$ O s

$ O s

$ O s

$ B $199.750.00

$ o s

$ o os_ |
5 O s ‘
$ & $199,750.00

B $199.750.00
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D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following

signature constitutes an undertaking by the issuer to furnish
information furnished by the issuer to any non-accredited invgsto pursuant to paragraph (b)(2) of Rule 502.

the U.S. Securities and Exchange Commission, upon written request of its stafT, the

2

Issuer (Print or Type)
Annie Creamcheese of Las Vegas 1, Inc.

Signatur

_/ i

i

Date

)
10, (02/0’7

Name of Signer (Print or Type)
Garrett Bauman

Title of Signer (Print or Type)
President and Chief Executive Officer

ATTENTION

Intentional misstatement or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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E. STATE SIGNATURE

Yes No
1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of d |
See Appendix, Column 5, for state response.
2. The undersigned issuer hereby undertakes 1o furnish to any state administrator of any state in which this notice is filed a notice on Form D
{17 CFR 239.500) at such times as required by state law.
3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to
offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform Limited
Offering Exemption (ULOE) of the state in which this ngtjce is filed and understands that the issuer claiming the availability of this exemption
has the burden of establishing that these conditions havk been satisfied.

The issuer has read this notification and knows the contentgto pe truc a7d has duly caused this notice to be signed on its behalf by the undersigned

duly authorized person. I / .

Issuer (Print or Type) Signatur Date

Annie Creamcheese of Las Vegas I, Inc. . ! Q /} ;ﬂ)—f
Name of Signer (Print or Type) Tifi,e of gigner (Print or Type) i /
Garrett Bauman President and Chief Executive Officer

Instruction:

Print the name and litle of the signing representalive under his signature for the state portion of this form. One copy of every notice on Form D must
be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.
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APPENDIX

1 2 3 4 5
Disqualification under
State ULOE (If yes,
attach explanation of
waiver granted)} (Pan

Type of investor and amount purchased in State E - ltem 1)
(Part C-Ttem 2)

[ntend to sell to
non-accredited
investors in State
(Part B-ltem 1}

Type of security and aggregate
offering price offered in state
(Part C- ltem 1)

State

Yes

No

Number of
Accredited
Investors

Amount

Number of
Non-
Accredited
Investors

Amount

Yes

No

AL

AK

AZ

AR

CA

CO

DE

DC

FL

GA

HI

IL

IN

IA

KS

KY

LA

ME

MD

MA

Ml

MN

MsS

MO

oD|ojo|o|o|g|o|ojo|o|ojojo|jo|o|jo|olo|o(ojo|jOojoio|jo|d

o|o|o|o|a|olo|ojo|o|oja|alo|jo|ojo|jojgo|o|jo|ojo|o|o|d

olololo|o|glo|alala|lo|g|ojo|o|g|ojoc|goig|o|jo|ajod

o|o|g|olola|o|ojolojo|go|jgjo|o|jojo|oja|jojo|jojo|jo|gfd
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APPENDIX

3 4 5
Disqualification under
State ULOE (If yes,
Intend 1o sell to attach explanation of
non-accredited Type of security and aggregate waiver granted) (Part
investors in State offering price offered in state Type of investor and amount purchased in State E-liem 1)
(Part B-liem 1) (Part C-lteml) (Part C-ltem 2)
State Yes No Number of Amount Number of Amount Yes No
Accredited Non-
Investors Accredited
Investors
MT O O $ 3 0 O
NE O O $ $ D O
NV O d $ $ O O
NH O O $ 3 O a
NJ O O $ $ 0 O
NM O ] 3 3 O d
NY O () $ $ O O
NC O O $ $ O O
ND O a $ $ O u
OH O O $ $ O a
OK a O $ $ | O
OR O O $ $ (] O
PA O 1 $ $ O O
Ri a a $ $ O O
sC 'l O $ $ O 1
sD O a 3 $ O O
TN O | $ $ O (]
TX W O $ $ Ol O
uT O U $ $ ] O
VT O O $ $ O a
VA 0O & | Common Stock: $200,000 1 $200.000 $ 0 X
WA O O $ $ D O
wv U O $ $ O O
w1 0 O $ $ O O
wY O O $ $ O a
PR O O $ $ O 1
#4807472_v1 h ND
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